ITEL " sz L J-0761004 '"

55 Francisco Street
-"hl Pullma n

San Francisco, California 94133

arch 13, 1989 g/,s z (415) 984-4000

(415) 781-1035 Fax
. REC’D. IN APAY
L&f?@ﬂ@h@%m,gepmmmm ﬁgéiﬁég

Hon. Noreta R. McGee MAR 1 4 1989
Secretary L MAR 17 1989 -1l 05 AM
Interstate Commerce Commission " Retumed For Agprovel ____To

S Ye——

Washington, DC 20423 INTERSTATE COMMERGE COMMISSIONred for Catirg ___To

Re: Amendment No. 3 to Exhibit A to Lease Agreement dated as
of May 12, 1977, between Itel Railcar Corporation and
Plywood Marketing Associates

Dear Ms. McGee:

On behalf of Itel Rail Corporation, the above instrument, in
three (3) counterparts, is hereby submitted for filing and
recording pursuant to 49 U.S.C. Section 11303(a), along with the
$13 recordation fee.

Please record this Amendment under the Lease Agreement dated as
of May 12, 1977, between Itel Railcar Corporation, as assignee
of Evans Railcar Leasing Company, and Plywood Marketing
Associates, which was filed with the ICC on August 18, 1977,
under Recordation No. 8939.

The parties to the aforementioned instrument are listed below:

Itel Railcar Corporation (Lessor)
55 Francisco Street
San Francisco, California 94133

Plywood Marketing Associates (Lessee)
7409 N. E. Hazel Dell Avenue
Vancouver, Washington 98665

This Amendment terminates from the Lease Agreement eight (8) RBL
boxcars bearing reporting marks USLX 11721, 11727, 11730-11731,
and 11734-11737, and adds thereto eight (8) 52-5", 70-ton RB
boxcars bearing reporting marks USLX 16061, 16063-16066 and
16069-16071.

Please return to the undersigned the stamped counterparts not
required for filing purposes, together with the ICC fee receipt
and acknowledgment letter.

Very truly yours,

o on
W L0 grILY AL wol
1\
atricia Schumacker S %A‘ﬂ“

Legal Department S%. \N j‘t‘ Q\



Q
RECORDATION NO. 8Sk Qﬂed & Recorded

R St

AUG 17 1977-1) 30 AM

MNIERSIATIE COMMERCE COMMISSION

PURCHASE ORDER ASSIGNMENT dated as of
August 15, 1977, among SSI RAIL CORP. {here-
inafter called the Assignor), FIRST SECURITY
STATE BANK, not in its individual capacity but
solely as Owner-Trustee (hereinafter called
the Assignee), under a Trust Agreement dated
as of the date hereof (hereinafter called the
Trust Agreement), between the Assignee and
DIAL LEASING CORPORATIOM (hereinafter called
the Owner), and PULLMAN INCORPORATED (Pullman
Standard Division) (hereinafter called the
Manufacturer).

WHEREAS the Assignor has entered into a certain
agreement incorporated in a telex dated May 10, 1977, from
the Assignor to the Manufacturer, and a letter dated Aapril
19, 1977, and a telex dated May 11, 1977, from the Manufac-
turer to the Assignor (hereinafter called the Manufacturing
Agreement) with the Manufacturer, pursuant to which the
Manufacturer has agreed to construct and deliver to the
Assignor, and the Assignor has agreed to purchase and take
delivery of, certain units of railroad egquipment (herein~
after called the Equipment);

WHEREAS the Assignee has entered into a Partici-
pation Agreemant (hereinafter called the Participation
Agreement) dated as of August 15, 1977, among the Assignor,
the Assignee, the Owner, ITEL Corporation (hereinafter
called ITEL), and the Purchasers named therein (hereinafher
called the Purchasers);

WHEREAS the Assignee has entered into an Equipment
Trust Agreement {(hereinafter called the Equipment Trust
Agreement) dated as of August 15, 1977, with First Security Bank
of Utah, National Association, as Trustee (hereinafter called
the Trustee);

WHEREAS the Assignor has entered into a Lease of
Railroad Equipment (hereinafter called the Lease) dated as
of August 15, 1977, with the Assignee; and

WHEREAS the Assignee desires to purchase and take
delivery of those units of Equipment described in Item 1 of
Schedule A hereto, as are delivered and accepted pursuant to
the terms hereof on or prior to October 31, 1977 (such units
being hereinafter called the Assigned Eguipment and such date
being hereinafter called the Cutoff Date), and the Assignor
agrees to assign its rights to purchase and take delivery of
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the Assigned Equipment to the Assignee;

NOW, THEREFORE, in consideration of the mutual cov-
enants and agreements hereinafter set forth, the parties
hereto hereby agree as follows:

1. The Assignor hereby assigns, transfers and
sets over unto the Assignee, its successors and assigns:

~(a) all the right, title and interest of the
Assignor in and to the Assigned Equipment; and

(b) all the right, title and interest of the
Assignor in and to the Manufacturing Agreement, in
so far as the Manufacturing Agreement relates to the
Assigned Equipment;

provided, however, that the Assignor reserves its rights

against the Manufacturer with respect to any warranties of
the Manufacturer and any agreements of the Manufacturer to
indemnify the Assignor against any losses.

2. The Assignee accepts the assignments herein
contained, and assumes the obligations of the Assignor under
the Manufacturing Agreement to purchase the Assigned Equip-
ment and agrees to pay the Purchase Price (as hereinafter
defined) of the Assigned Equipment as provided in the Equip-
ment Trust Agreement, but the Assignee assumes no other
duties or obligations of the Assignor under the Manufacturing
Agreement whatsoever; provided, however, that the Assignor
shall remain liable to the Manufacturer in respect of its
duties and obligations (except as herein assumed by the
Assignee) in accordance with the Manufacturing Agreement;
provided, further, however, that the Manufacturer shall not
deliver any unit of the Assigned Equipment hereunder subsequent
to, and the Assignee and the Trustee shall have no obligation
to purchase and pay for any unit of the Assigned Equipment
delivered subsequent to, receipt of a written notice from the
Assignor, the Assignee, the Trustee, any Purchaser or the Owner
notifying the Manufacturer of (i) the commencement of any
proceedings specified in clause (d) or (e) of Section 5,01 of
the Equipment Trust Agreement, (ii) the occurrence of any Event
of Default as described in Section 5.01 of the Equipment Trust
Agreement or § 10 of the Lease, or event which with lapse of
time and/or demand, could constitute such Event of Default,
(iii) the material falseness of any of the representations
and warranties of the Assignor or ITEL made in Paragraph 3
of the Participation Agreement at and as of the time such
representations and warranties were so made or (iv) the fact
that any of the conditions contained in Paragraph 8 of the
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Participation Agreement have not been met or the conditions
contained in Paragraph 9 of the Participation Agreement have
not been met or waived. 1In addition, the Manufacturer shall
not invoice any unit of the Assigned Equipment hereunder
delivered subsequent to, and the Assignee and the Trustee

shall have no obligation to purchase and pay for any unit of
Assigned Equipment delivered subsequent to, (i) the time at
which the aggregate Purchase Price of the Assigned Equipment
delivered hereunder exceeds the maximum purchase price set
forth in Item 2 of Schedule A hereto or (ii) the Cutoff Date.
The Assignor affirms hereunder that it shall be solely obli-
gated to purchase and pay for pursuant to the Manufacturing
Agreement any unit of the Equipment which is excluded from this
Assignment because (A) it is delivered after the Manufacturer
shall have received any notice described in the second proviso
to the first sentence of this Paragraph 2 or (B) such maximum
purchase price is exceeded or (C) such unit is delivered

after the Cutoff Date, but the Assignor shall have no obli-
gation to the Manufacturer to purchase, or make payment under
the Manufacturing Agreement in respect of, any unit of Assigned
Equipment which the Assignee is obligated to purchase hereunder.
The Manufacturer hereby consents to the terms of this Assign-
ment and accepts all its duties hereunder, including, without
limitation, its duties as to termination of deliveries. The
Manufacturer also agrees to the limitation of the obliga-

tions of the Assignee and the Trustee to purchase and pay

for the Assigned Equipment as set forth in this Assignment and
Article Three of the Equipment Trust Agreement.

The term Purchase Price as used herein means with
respect to each unit of the Assigned Equipment the base price
for such unit set forth in Item 1 of Schedule A hereto as
increased or decreased by agreement between the Manufacturer
and the Assignor, plus freight and storage charges, if any, and
any applicable sales taxes, all as set forth in the invoice of
the Manufacturer for such unit, which invoice shall have
endorsed thereon the certification of the Assignor as to the
correctness of the price stated therein.

3. The Assignor represents and warrants that:

(a) the Manufacturing Agreement is in full force
and effect and is enforceable in accordance with its
terms, and neither the Manufacturer nor the Assignor is
in default thereunder:

(b) 1insofar as it relates to the Assigned Equip-



ment, the Assignor is the lawful owner of its rights
under the Manufacturing Agreement, free from all claims
(other than any rights which any railroad company may have
to lease such Assigned Equipment pursuant to a Sublease
(as defined in the Lease) or any other sublease covering
such Assigned Equipment permitted by the Lease), liens,
security interests and encumbrances, and the Assignor has
the right to sell and assign the Manufacturing Agreement
as set forth herein and the Assignor will warrant and
defend this Assignment against the lawful claims and
demands of all persons; and :

(c) none of the units of the Assigned Equipment
has been delivered by the Manufacturer and no payment
has been made in respect thereof to the Manufacturer.

4, The units of Assigned Equipment shall be settled
for pursuant to the terms hereof on the closing date specified
in Item 1 of Annex A hereto or on such other later date or dates
as shall be agreed to by the Manufacturer and the Assignee and
as to which the Assignee and the Trustee shall have received
five business days prior notice (each such date being herein-
after called a Closing Date) (the units of Equipment settled
for on a Closing Date or the Second Closing Date (as herein-
after defined) being hereinafter called a Group); provided,
however, that if any Purchaser shall have failed to purchase
on or prior to a Closing Date the aggregate principal amount
of Trust Certificates (as defined in the Equipment Trust
Agreement) to be purchased by such Purchaser on or prior to
such Closing Date pursuant to the Participation Agreement
(and such aggregate principal amount of Trust Certificates
which was not purchased by such Purchaser shall not have been
purchased on or prior to such Closing Date by another Pur-
chaser or a purchaser satisfactory to the Trustee), then (a)
on such Closing Date units of the Assigned Equipment in the
Group to be settled for on such Closing Date having an
aggregate Purchase Price equal to the quotient of (i) the
amount of Deposited Cash (as defined in the Equipment Trust
Agreement) held by the Trustee on such date divided by (ii)
70.00% shall be settled for on such Closing Date and (b)
the balance of such Group shall be settled for on a later
date (herein called the Second Closing Date) not later than
October 31, 1977, as may be designated by the Assignee and the .
Trustee to the Manufacturer on not less than five business
days' prior written notice.

5. With respect to Equipment settled for as



Assigned Equipment pursuant to the terms hereof, on each
Closing Date and the Second Closing Date, as the case may be,
the Assignee shall pay or cause to be paid out of the proceeds
of the sale of Trust Certificates and funds received from the
Owner, to the Manufacturer the Purchase Price of the Assigned
Equipment in such Group then being settled for, provided that
there shall have been delivered to the Assignee and the Trustee,
on or prior to such Closing Date or the Second Closing Date, as
the case may be, the following documents in such number of
counterparts or copies as may reasonably be requested in form
and substance satisfactory to them:

(1) a certificate of an officer of the Manu-
facturer dated such Closing Date or the Second Closing
Date, as the case may be, representing and warranting
on behalf of the Manufacturer that (A) the Assigned
Equipment described and specified therein by numbers
has been delivered and accepted on or prior to such
Closing Date or the Second Closing Date, as the case
may be, and has been marked with the following legend:

"OWNED BY A BANK OR TRUST COMPANY UNDER A SECURITY
AGREEMENT FILED UNDER THE INTERSTATE COMMERCE ACT,
SECTION 20C"

or such other words as shall be approved by the Assignee
and the Trustee and (B) such Assigned Equipment is new
standard-gauge railroad equipment first put into service
no earlier than the date of delivery and acceptance
thereof by or on behalf of the Assignee;

(ii) a bill or bills of sale from the Manufacturer
transferring all right, title and interest of the
Manufacturer in and to such Assigned Equipment to the
Assignee and the Trustee (the Trustee's interest being
limited to security title under the Equipment Trust
Agreement), warranting to the Trustee, the Owner, the
Assignee and the Assignor that at the time of delivery
of such Assigned Equipment to the Assignee, the Manu-
facturer had legal title to the Assigned Equipment
described therein and good and lawful right to sell
such Assigned Equipment and that title to such Assigned
Equipment was, at the time of such delivery, free from
all claims, liens, security interests and other encum-
brances of any nature except as created by the Manufac-
turing Agreement, the Equipment Trust Agreement and this
Assignment and except for the rights of the Assignor under
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the Lease and the rights of the sublessee under any
sublease covering such Assigned Equipment, and covenanting
to defend the title to such Assigned Equipment against

the demands of all persons whomsoever based on claims
originating prior to the delivery of such Assigned
Equipment by the Manufacturer under this Assignment;

(iii) an opinion of counsel for the Manufacturer
to the effect that (A) the Manufacturer is a duly
organized and existing corporation in good standing
under the laws of the state of its incorporation, (B)
this Assignment and the Manufacturing Agreement have
been duly authorized, executed and delivered by the
Manufacturer and, assuming the due authorization, exe-
cution and delivery by the other parties hereto and the
other party thereto are legal and valid instruments
binding upon and enforceable against the Manufacturer in
accordance with their respective terms, (C) the units of
the Assigned Equipment in such Group then being settled
for, at the time of delivery thereof, were free of all
claims, liens, security interests and other encumbrances
of any nature except as created by this Assignment and
the Manufacturing Agreement, the Equipment Trust Agree-
ment, the Lease and any sublease covering such units and
(D) such bill or bills of sale have been duly authorized,
executed and delivered by the Manufacturer and are valid
and effective to transfer all right, title and interest of
the Manufacturer in and to such Assigned Equipment, free
of all claims, liens, security interests or other encum-
brances of any nature of or arising from, through or under
the Manufacturer, to the Assignee, subject to the security
title of the Trustee under the Equipment Trust Agreement;

(iv) an invoice or invoices with respect to such
Assigned Equipment from the Manufacturer to the Assignee
describing the units of Assigned Equipment in such Group,
having endorsed thereon the certification of the Assignor
as to the correctness of the prices stated therein;
and

(v) Certificates of Acceptance (as defined in the
Lease) covering such Assigned Equipment.

Counsel may qualify its opinion specified above
to the effect that any agreement is enforceable against
the Manufacturer in accordance with its terms by a general
reference to limitations as to enforceability imposed by
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bénkruptcy, insolvency, reorganization, moratorium or other
similar laws affecting the enforcement of creditors' rights
generally.

6. No variation of modification of the Manufac-
turing Agreement, except as herein provided, and no waiver
of any of its provisions or conditions shall be valid with
respect to any unit of the Assigned Equipment unless in
writing and signed by a duly authorized signatory for the
Assignee. '

7. The Assignee appoints the Assignor its agent
to inspect and accept delivery of the units of Assigned
Equipment.

8. It is expressly understood and agreed by
and between the parties hereto, anything herein to the-
contrary notwithstanding, that each and all of the repre-
sentations, undertakings and agreements herein made on the
part of the Assignee are each and every one of them made
and intended not as personal representations, undertakings
and agreements by the Assignee, or for the purpose or with
the intention of binding the Assignee personally but are
made and intended for the purpose of binding only the Trust
Estate (as such term is defined in the Trust Agreement) and
this Agreement is executed and delivered by the Assignee
solely in the exercise of the powers expressly conferred
upon the Assignee as Owner-Trustee under the Trust Agreement;
and that no personal liability or personal responsibility is
assumed by or shall at any time be asserted or enforceable
against the Assignee (except as provided in Section 4.01 of
the Trust Agreement) or on account of any representation,
undertaking or agreement of the Assignee, as Assignee (except
as provided in Section 4.01 of the Trust Agreement) either
expressed or implied, all such personal liability, if any,
being expressly waived and released by the Manufacturer and
by all persons claiming by, through or under the Manufac-
turer; provided, however, that the Manufacturer or any per-
son claiming by, through or under the Manufacturer making
claim hereunder, may look to said Trust Estate for satisfac-
tion of the same.

9. The Manufacturer represents that it is not
entering into this Agreement, or into any other transaction
contemplated hereby, directly or indirectly in connection
with any arrangement or understanding in any way involving
any employee benefit plan (other than a governmental plan)
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with respect to which it, the Owner, any Purchaser, the
ASSLgnor or the Assignee in its individual capacity is a

party in interest, all within the meaning of the Employee
Retirement Income Security Act of 1974.

10. This Assignment may be executed in any number
of counterparts, each of which so executed shall be deemed
to be an original, and such counterparts together shall
constitute but one and the same contract, which shall be
sufficiently evidenced by any such original counterpart.
Although this Assignment is dated for convenience as of the
date specified in the introductory paragraph of this Assign-
ment, the actual date or dates of execution hereof by the
parties hereto is or are, respectively, the date or dates
stated in the acknowledgments hereto annexed.

IN WITNESS WHEREOF, the parties hereto have caused
this Assignment to be executed by their respective duly
authorized officers, all as of the date first above written,

SSI RAIL RP.,

by

[Corporate Seal]
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Secretary

'\' \“

’

FIRST SECURITY STATE BANK,
Not in its individual capacity
but solely as Owner-Trustee,

'S

> M
Vo %

Authoriz Oof
[Seal] %ﬂ

Attest:

VRN

_Authorized Officer .
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[Corporate Seal]

Attest:

Assistant Secretary

PULLMAN INCORPORATED
(Pullman Standard Division),

by

- Vice President--Freight Unit



STATE OF CALIFORNIA, )
) ss.:
COUNTY OF SAN FRANCISCO, )

on thiS/ﬁ;*kggay oﬁ@u mj-1977, before me personally
appeared &&%n&ﬁl . 0&M3$j% r to me personally known,
who, being by me duly sworn, says that he is a Vice-President
of SSI RAIL CORP., that the seal affixed to the foregoing
instrument is the corporate seal of said corporation and

that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.
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[Notarial Seal] .

POPOAN 2SA0UCECTE: Tag RIS

OFFICIAL SEAL )
TERRY L. RUSSELL
Notary Pubfic - Californig
San Francisco County
My Commission Expires May 10, 1980
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My Commission Expires + !
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STATE OF UTAH, )
} 8s.:
COUNTY OF SALT LAKE, )

e /%”7r

On thi day ofczéy' 1977, before me personally
appeared<EZU4/ ﬁ%ﬂ , £0 me personally known, who,
being by me duly sworn,/says that he is an Authorized Officer
of FIRST SECURITY STATE BANK, that one of the seals affixed
to the foregoing instrument is the seal of said bank and that
said instrument was signed and sealed on behalf of said bank
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said bank.

>

[Notarial Seal] e
s~ t»;,/e
My Commission Expires F ﬂfii
o7
My-commission expires June 6, 1981 2 = - E
‘a, {/’ o, M -’) ?':
AN ST
S RS



STATE OF ILLINOIS, )

) Ss.:
COUNTY OF COOK, )
On this day of 1977, before me person-
ally appeared r to me personally

known, who, being by me duly sworn, says that he is a Vice
President--Freight Unit of PULLMAN INCORPORATED (Pullman
Standard Division), that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpo-
ration and that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of
Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

Notary Public
[Notarial Seal]

My Commission Expires



ITEM 1: Assigned Equipment

Manufacturer Type
Pullman Incorporated 70 ton, 50'6"
(Pullman Standard Boxcars with 10°'
Division) sliding doors
and 10" end-of-
car cushioning
AAR Mechanical
Designation XM

ITEM 2: Maximum Purchase Price:

$3,594,

SCHEDULE A
to Purchase Order Assignment

Unit
Car Numbers Base
Quantity (incl.) Price
100 CCR 6290- $31,252.40
6389
026

Total
Base
Price

$3,125,240

Estimated
Time of Closing
Delivegz Date

August 17, 1977 September 8, 1977



PURCHASE ORDER ASSIGNMENT dated as of
August 15, 1977, among SSI RAIL CORP. (here-
inafter called the Assignor), FIRST SECURITY
STATE BANK, not in its individual capacity but

. solely as Owner-Trustee (hereinafter called
the Assignee), under a Trust Agreement dated
as of the date hereof (hereinafter called the
Trust Agreement), between the Assignee and
DIAL LEASING CORPORATION (hereinafter called
the Owner), and PULLMAN INCORPORATED (Pullman
Standard Division) (hereinafter called the
Manufacturer).

WHEREAS the Assignor has entered into a certain
agreement incorporated in a telex dated May 10, 1977, from
the Assignor to the Manufacturer, and a letter dated April
19, 1977, and a telex dated May 11, 1977, from the Manufac-
turer to the Assignor (hereinafter called the Manufacturing
Agreement) with the Manufacturer, pursuant to which the
Manufacturer has agreed to construct and deliver to the
Assignor, and the Assignor has agreed to purchase and take
delivery of, certain units of railroad equipment {herein-
after called the Equipment);

WHEREAS the Assignee has entered into a Partici-
pation Agreement (hereinafter called the Participation
Agreement) dated as of August 15, 1977, among the Assignor,
the Assignee, the Owner, ITEL Corporation (hereinafter
called ITEL), and the Purchasers named therein (hereinafter
called the Purchasers);

WHEREAS the Assignee has entered into an Equipment
Trust Agreement (hereinafter called the Equipment Trust
Agreement) dated as of August 15, 1977, with First Security Bank
0of Utah, National Association, as Trustee (hereinafter called
the Trustee);

WHEREAS the Assignor has entered into a Lease of
Railroad Equipment (hereinafter called the Lease) dated as
of August 15, 1977, with the Assignee; and

WHEREAS the Assignee desires to purchase and take
delivery of those units of Equipment described in Item 1 of
Schedule A hereto, as are delivered and accepted pursuant to
the terms hereof on or prior to October 31, 1977 (such units
being hereinafter called the Assigned Equipment and such date
being hereinafter called the Cutoff Date), and the Assignor
agrees to assign its rights to purchase and take delivery of



the Assigned Equipment to the Assignee;

NOW, THEREFORE, in consideration of the mutual cov-
enants and agreements hereinafter set forth, the parties
hereto hereby agree as follows:

1. The Assignor hereby assigns, transfers and
sets over unto the Assignee, its successors and assigns:

(a) all the right, title and interest of the
Assignor in and to the Assigned Equipment; and

(b) all the right, title and interest of the
Assignor in and to the Manufacturing Agreement, in
so far as the Manufacturing Agreement relates to the
Assigned Equipment;

provided, however, that the Assignor reserves its rights
against the Manufacturer with respect to any warranties of
the Manufacturer and any agreements of the Manufacturer to
indemnify the Assignor against any losses.

2. The Assignee accepts the assignments herein
contained, and assumes the obligations of the Assignor under
the Manufacturing Agreement to purchase the Assigned Equip-
ment and agrees to pay the Purchase Price (as hereinafter
defined) of the Assigned Equipment as provided in the Equip-
ment Trust Agreement, but the Assignee assumes no other
duties or obligations of the Assignor under the Manufacturing
Agreement whatsoever; provided, however, that the Assignor
shall remain liable to the Manufacturer in respect of its
duties and obligations (except as herein assumed by the
Assignee) in accordance with the Manufacturing Agreement;
provided, further, however, that the Manufacturer shall not
deliver any unit of the Assigned Equipment hereunder subsequent
to, and the Assignee and the Trustee shall have no obligation
to purchase and pay for any unit of the Assigned Equipment
delivered subsequent to, receipt of a written notice from the
Assignor, the Assignee, the Trustee, any Purchaser or the Owner
notifying the Manufacturer of (i) the commencement of any
proceedings specified in clause (d) or (e) of Section 5.01 of
the Equipment Trust Agreement, (ii) the occurrence of any Event
of Default as described in Section 5.01 of the Equipment Trust
Agreement or § 10 of the Lease, or event which with lapse of
time and/or demand, could constitute such Event of Default,
(iii) the material falseness of any of the representations
and warranties of the Assignor or ITEL made in Paragraph 3
of the Participation Agreement at and as of the time such
representations and warranties were so made or (iv) the fact
that any of the conditions contained in Paragraph 8 of the




Participation Agreement have not been met or the conditions
contained in Paragraph 9 of the Participation Agreement have
not been met or waived. 1In addition, the Manufacturer shall
not invoice any unit of the Assigned Equipment hereunder
delivered subsequent to, and the Assignee and the Trustee

shall have no obligation to purchase and pay for any unit of
Assigned Equipment delivered subsequent to, (i) the time at
which the aggregate Purchase Price of the Assigned Equipment
delivered hereunder exceeds the maximum purchase price set
forth in Item 2 of Schedule A hereto or (ii) the Cutoff Date.
The Assignor affirms hereunder that it shall be solely obli-
gated to purchase and pay for pursuant to the Manufacturing
Agreement any unit of the Equipment which is excluded from this
Assignment because (A) it is delivered after the Manufacturer
shall have received any notice described in the second proviso
to the first sentence of this Paragraph 2 or (B) such maximum
purchase price is exceeded or (C) such unit is delivered

after the Cutoff Date, but the Assignor shall have no obli-
gation to the Manufacturer to purchase, or make payment under
the Manufacturing Agreement in respect of, any unit of Assigned
Equipment which the Assignee is obligated to purchase hereunder.
The Manufacturer hereby consents to the terms of this Assign-
ment and accepts all its duties hereunder, including, without
limitation, its duties as to termination of deliveries. The
Manufacturer also agrees to the limitation of the obliga-

tions of the Assignee and the Trustee to purchase and pay

for the Assigned Equipment as set forth in this Assignment and
Article Three of the Equipment Trust Agreement.

The term Purchase Price as used herein means with
respect to each unit of the Assigned Equipment the base price
for such unit set forth in Item 1 of Schedule A hereto as
increased or decreased by agreement between the Manufacturer
and the Assignor, plus freight and storage charges, if any, and
any applicable sales taxes, all as set forth in the invoice of
the Manufacturer for such unit, which invoice shall have
endorsed thereon the certification of the Assignor as to the
correctness of the price stated therein.

3. The Assignor represents and warrants that:

(a) the Manufacturing Agreement is in full force
and effect and is enforceable in accordance with its
terms, and neither the Manufacturer nor the Assignor is
in default thereunder;

(b) insofar as it relates to the Assigned Equip-



ment, the Assignor is the lawful owner of its rights
under the Manufacturing Agreement, free from all claims
(other than any rights which any railroad company may have
to lease such Assigned Equipment pursuant to a Sublease
(as defined in the Lease) or any other sublease covering
such Assigned Equipment permitted by the Lease), liens,
security interests and encumbrances, and the Assignor has
the right to sell and assign the Manufacturing Agreement
as set forth herein and the Assignor will warrant and
defend this Assignment against the lawful claims and
demands of all persons; and

(c) none of the units of the Assigned Equipment
has been delivered by the Manufacturer and no payment
has been made in respect thereof to the Manufacturer.

4, The units of Assigned Equipment shall be settled
for pursuant to the terms hereof on the closing date specified
in Item 1 of Annex A hereto or on such other later date or dates-
as shall be agreed to by the Manufacturer and the Assignee and
as to which the Assignee and the Trustee shall have received
five business days prior notice (each such date being herein-
after called a Closing Date) (the units of Equipment settled
for on a Closing Date or the Second Closing Date (as herein-
after defined) being hereinafter called a Group); provided,
however, that if any Purchaser shall have failed to purchase
on or prior to a Closing Date the aggregate principal amount
of Trust Certificates (as defined in the Equipment Trust
Agreement) to be purchased by such Purchaser on or prior to
such Closing Date pursuant to the Participation Agreement
{and such aggregate principal amount of Trust Certificates
which was not purchased by such Purchaser shall not have been
purchased on or prior to such Closing Date by another Pur-
chaser or a purchaser satisfactory to the Trustee), then (a)
on such Closing Date units of the Assigned Equipment in the
Group to be settled for on such Closing Date having an
aggregate Purchase Price equal to the quotient of (i) the
amount of Deposited Cash (as defined in the Equipment Trust
Agreement) held by the Trustee on such date divided by (ii)
70.00% shall be settled for on such Closing Date and (b)
the balance of such Group shall be settled for on a later
date (herein called the Second Closing Date) not later than
October 31, 1977, as may be designated by the Assignee and the .
Trustee to the Manufacturer on not less than five business
days' prior written notice.

5. With respect to Equipment settled for as



Assigned Equipment pursuant to the terms hereof, on each
Closing Date and the Second Closing Date, as the case may be,
the Assignee shall pay or cause to be paid out of the proceeds
of the sale of Trust Certificates and funds received from the
Owner, to the Manufacturer the Purchase Price of the Assigned
Equipment in such Group then being settled for, provided that
there shall have been delivered to the Assignee and the Trustee,
on or prior to such Closing Date or the Second Closing Date, as
the case may be, the following documents in such number of
counterparts or copies as may reasonably be requested in form
and substance satisfactory to them:

(1) a certificate of an officer of the Manu-
facturer dated such Closing Date or the Second Closing
Date, as the case may be, representing and warranting
on behalf of the Manufacturer that (A) the Assigned
Equipment described and specified therein by numbers
has been delivered and accepted on or prior to such
Closing Date or the Second Closing Date, as the case
may be, and has been marked with the following legend:

"OWNED BY A BANK OR TRUST COMPANY UNDER A SECURITY
AGREEMENT FILED UNDER THE INTERSTATE COMMERCE ACT,
SECTION 20C"

or such other words as shall be approved by the Assignee
and the Trustee and (B) such Assigned Equipment is new
standard-gauge railroad equipment first put into service
no earlier than the date of delivery and acceptance
thereof by or on behalf of the Assignee;

(ii) a bill or bills of sale from the Manufacturer
transferring all right, title and interest of the
Manufacturer in and to such Assigned Equipment. to the
Assignee and the Trustee (the Trustee's interest being
limited to security title under the Equipment Trust
Agreement), warranting to the Trustee, the Owner, the
Assignee and the Assignor that at the time of delivery
of such Assigned Equipment to the Assignee, the Manu-
facturer had legal title to the Assigned Equipment
described therein and good and lawful right to sell
such Assigned Equipment and that title to such Assigned
Equipment was, at the time of such delivery, free from
all claims, liens, security interests and other encum-
brances of any nature except as created by the Manufac-
turing Agreement, the Equipment Trust Agreement and this
Assignment and except for the rights of the Assignor under



the Lease and the rights of the sublessee under any
sublease covering such Assigned Equipment, and covenanting
to defend the title to such Assigned Equipment against

the demands of all persons whomsoever based on claims
originating prior to the delivery of such Assigned
Equipment by the Manufacturer under this Assignment;

(iii) an opinion of counsel for the Manufacturer
to the effect that (A) the Manufacturer is a duly
organized and existing corporation in good standing
under the laws of the state of its incorporation, (B)
this Assignment and the Manufacturing Agreement have
been duly authorized, executed and delivered by the
Manufacturer and, assuming the due authorization, exe-
cution and delivery by the other parties hereto and the
other party thereto are legal and valid instruments
binding upon and enforceable against the Manufacturer in
accordance with their respective terms, (C) the units of
the Assigned Equipment in such Group then being settled
for, at the time of delivery thereof, were free of all
claims, liens, security interests and other encumbrances
of any nature except as created by this Assignment and
the Manufacturing Agreement, the Equipment Trust Agree-
ment, the Lease and any sublease covering such units and
(D) such bill or bills of sale have been duly authorized,
executed and delivered by the Manufacturer and are valid
and effective to transfer all right, title and interest of
the Manufacturer in and to such Assigned Equipment, free
of all claims, liens, security interests or other encum-
brances of any nature of or arising from, through or under
the Manufacturer, to the Assignee, subject to the security
title of the Trustee under the Equipment Trust Agreement;

(iv) an invoice or invoices with respect to such
Assigned Equipment from the Manufacturer to the Assignee
describing the units of Assigned Equipment in such Group,
having endorsed thereon the certification of the Assignor
as to the correctness of the prices stated therein;
and

(v) Certificates of Acceptance (as defined in the
Lease) covering such Assigned Equipment.

Counsel may qualify its opinion specified above
to the effect that any agreement is enforceable against
the Manufacturer in accordance with its terms by a general
reference to limitations as to enforceability imposed by



bankruptcy, insolvency, reorganization, moratorium or other
similar laws affecting the enforcement of creditors' rights
dgenerally.

6. No variation of modification of the Manufac-
turing Agreement, except as herein provided, and no waiver
of any of its provisions or conditions shall be valid with
respect to any unit of the Assigned Equipment unless in
writing and signed by a duly authorized signatory for the
Assignee.

7. The Assignee appoints the Assignor its agent
to inspect and accept delivery of the units of Assigned
Equipment.

8. It is expressly understood and agreed by
and between the parties hereto, anything herein to the -
contrary notwithstanding, that each and all of the repre-
sentations, undertakings and agreements herein made on the
part of the Assignee are each and every one of them made
and intended not as personal representations, undertakings
and agreements by the Assignee, or for the purpose or with
the intention of binding the Assignee personally but are
made and intended for the purpose of binding only the Trust
Estate (as such term is defined in the Trust Agreement) and
this Agreement is executed and delivered by the Assignee '
solely in the exercise of the powers expressly conferred
upon the Assignee as Owner-Trustee under the Trust Agreement;
and that no personal liability or personal responsibility is
assumed by or shall at any time be asserted or enforceable
against the Assignee (except as provided in Section 4.01 of
the Trust Agreement) or on account of any representation,
undertaking or agreement of the Assignee, as Assignee (except
as provided in Section 4.01 of the Trust Agreement) either
expressed or implied, all such personal liability, if any,
being expressly waived and released by the Manufacturer and
by all persons claiming by, through or under the Manufac-
turer; provided, however, that the Manufacturer or any per-
son claiming by, through or under the Manufacturer making
claim hereunder, may look to said Trust Estate for satisfac-
tion of the same.

9. The Manufacturer represents that it is not
entering into this Agreement, or into any other transaction
contemplated hereby, directly or indirectly in connection
with any arrangement or understanding in any way involving
any employee benefit plan (other than a governmental plan)



with respect to which it, the Owner, any Purchaser, the
Assignor or the Assignee in its individual capacity is a
party in interest, all within the meaning of the Employee
Retirement Income Security Act of 1974.

10. This Assignment may be executed in any number
of counterparts, each of which so executed shall be deemed
to be an original, and such counterparts together shall
constitute but one and the same contract, which shall be
sufficiently evidenced by any such original counterpart.
‘Although this Assignment is dated for convenience as of the
date specified in the introductory paragraph of this Assign-
ment, the actual date or dates of execution hereof by the
parties hereto is or are, respectively, the date or dates
stated in the acknowledgments hereto annexed. ‘

IN WITNESS WHEREOF, the parties hereto have caused
this Assignment to be executed by their respective duly
authorized officers, all as of the date first above written.

SSI RAIL CORP.,

by

Vice President
[Corporate Seal]

Attest:
Secretary
FIRST SECURITY STATE BANK,
Not in its individual capacity
but solely as Owner-Trustee,
by
Authorized Officer
[Seal]
Attest:

Authorized Officer



A A I

[Corporate Seall

Attest:

PULLMAN INCORPORATED




STATE OF CALIFORNIA, )

) SS.:
COUNTY OF SAN FRANCISCO, )

On this day of 1977, before me personally
appeared r to me personally known,
who, being by me duly sworn, says that he is a Vice-~President
of SSI RAIL CORP., that the seal affixed to the foregoing
instrument is the corporate seal of said corporation and
that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public
[Notarial Seal]

My Commission Expires

STATE OF UTAH, )
) SS.:
COUNTY OF SALT LAKE, )

On this day of 1977, before me personally
appeared y to me personally known, who,
being by me duly sworn, says that he is an Authorized Officer
of FIRST SECURITY STATE BANK, that one of the seals affixed
to the foregoing instrument is the seal of said bank and that
said instrument was signed and sealed on behalf of said bank
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said bank.

Notary Public

[Notarial Seal]

My Commission Expires



.y

STATE OF ILLINOIS, )
} ss.:
COUNTY OF COO0K, )

On thls/@ﬂéé’d hﬁéffK1977, before me person-
ally appeared r to me personally

known, who, being by duly strn, says that he is a Vice
President—Freight Unit of PULLMAN INCORPORATED (Pullman
Standard Division), that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpo-
ration and that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of
Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

Msaase A oz

//ﬁ Notary PubLlc -

- -~

[Notarial Seal]

- = ~

My Commission Expiresy//a/x%//é /757/,
L

~uHN?\<



SCHEDULE A
to Purchase Order Assignment

ITEM 1: Assigned Equipment
Unit
Car Numbers Base
Manufacturer Type Quantity {incl.) Price
Pullman Incorporated 70 ton, 50'6" 100 CCR 6290~ $31,252.40
(Pullman Standard Boxcars with 10! 6389
Division) sliding doors
and 10" end-of-
car cushioning
AAR Mechanical
Designation XM
ITEM 2: Maximum Purchase Price: $3,594,026

Total Estimated
Base Time of Closing
Price Delivery Date

$3,125,240 August 17, 1977 September 8, 1977



